o UNITED STATES OMB APPROVAL )
SECURITIES AND EXCHANGE COMMISSION '
Washington, D.C. 20549

FORM D
NOTICE OF SALE OF SECURITIES Il ll Il

OMB Number: 3235-0076
Expires: April 30, 2008
Estimated average burden

nse.......

PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offcrmg(D check if this is an amcndmem and name has changed, and indicate change.)
Series E Preferred Stock Financing

Filing Under (Check box(es) that apply):  [_] Rule 504 [_] Rute 505 [X] Rule 506 [] Section 4(6) [] ULOE
‘Type of Filing: E New Filing D Amendment . 3930 2

' ' A. BASIC 1IDENTIFICATION DATA

1.  Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) '
Coapt Systems, Inc. )

Address of Executive Offices {Number and Street, City, State, Zip Code) * Telephone Number (Including Area Code)

1820 Embarcadero Road, Palo Alto, CA 94303 650-461-7600

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) . :

1131222;‘?ﬁr;ijiozg{';g;nz;dical devices., | ‘ _ ' PROCE SSE D

Type of Busines-s Organization ) ' : APR 0 6 2007 .

corporation . D limited partnership, already formed D other (please specify):
D business trust D limited partnership, to be formed - a

Month Year . . mm

Actual or Estimated Date of Incorporation or Organization: (X Actual ] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) m ' .

" GENERAL INSTRUCTIONS
Federal: !
Who Must File: All issuers making an offering of securities in rellance on an exemption under Regulation D or Section 4(6), 17 CFR 230. 501 et seq. or 15 U.S.C.
77d(6). R . ‘

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549. - N

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendmenits necd only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: ,
This notice shall be used to indicate reliance on the Umform lened Offenng Exemption {ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file  separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed.in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed. ' ’

ATTENTION
Failure to file notice in the approprlate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the :
filing of a federal notice. ‘

- Persons who respond to the collection of information contained in this form I/OQ_I/\
SEC 1972 (5-05) are not required to respond unless the form displays a currentiy valid OMB | o

control number. . . rican LegalNet, Inc. )
. ’ : www.USCourtForms.com
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¥ ERS |GlI DENCIEICATIONDAT

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years; A
»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

Each executive officer and director of corporate issuers and of corporate general and managing parIners of pannershlp issuers; and
®  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: E] Promoter I:I Beneficial Owner E Executive Officer. Director ] General and/or
- . Managing Partner

Full Name {Last name first, if individual)
Anstey, Kenneth

Business or Residence Address (Number and Street, City, State, Zip Code)
1820 Embarcadero Road, Palo Alto, CA 94303

Check Box(es) that Apply: [} Promoter [[] Beneficial Owner [X} Executive Officer [] Director  [J General andfor
: Managing Partner

Full Name (Last name ﬁl'Sl, if individual) .
Kanar, Thomas - : . -

Business or Residence Address (Numberland Street, City, State, Zip Code)
1820 Embarcadero Road, Palo Alto, CA 94303 .

Check Box(es) that Apply: [ ] Promoter ] Beneficial Owner (] Executive Officer [ ] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Jacobs, Daniel

Business or Residence Address (Number and Street, City, State, Zip Code) .
1820 Embarcadero Road, Palo Alto, CA 94303

~ Check Box(es) that Appiy: D Promoter Beneficial Owner D Executive Officer & Director | D General and/or
' ' S Managing Partner

Full Name (Last name first, if mdmdual)
Ahrens, Brent

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Canaan Partners, 2765 Sand Hill Road, Menlo Park CA 94025

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner  [] Executive Officer [X] Director  [_] General and/or
- Managing Partner

Full Name (Last name first, if individual)
Larkin, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Therox, Inc., 2400 Michelson Drive, Irvine, CA 92612

Check Box(es) that App]y:' [:] Promoter @ Beneficial Owner (] Executive Officer [X] Director [1 General and/or
Managing Partner

Full Name (Last name first, if individual)
Nohra, Guy

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Alta Partners, One Embarcadero Street, 37® Floor, San Francisco, CA 94111

Check Box(es) that Apply:  [[] Promoter [ ] Beneficial Owner [ ] Executive Officer [X} Director ~ [} General and/or
’ . Managing Partner

Full Name (Last name first, if mdmdual)
Sears, Lowell E.

" Business or Residence Address (Number and Street, City, State, Zip Code)
- 70 Cheyenne Point, Portola Valley, CA 94028

: .. . . American LegalNet, Inc.
(Use blank sheet, or copy and use additional copies of this sheet, as necessary) www USCourtForms.com
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2. Enter the information requested for the following:
®  Each promoter of the issuer, if the issuer has been organized w1th1n the past five years,

®  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [] Beneficial Owner [} Executive Officer [X] Director

0 Generat and/or ]
Managing Partner |

Full Name (Last name first, if individual)
McCormack , Stephen

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o The Global Life Science Ventures Fonds I GmbH & Co KG, Von-der-Tann-Str. 3, D - 80539 Miinchen, Germany

Check Box{es) that Apply: [ ] Promoter [] Beneficial Owner '[_] Executive Officer [X] Director

(O General andior
Managing Partner

Full Name (Last name first, if individual)
Orlow Seth

Busmess or Residence Address (Number and Street, City, State, Zip Code)
¢/o Easton Capital Partners, 767 Third Avenue, 7th Floor New York, NY 10017

Check Box(es) that Apply: [ Promoter ] Beneficial Owner [ ] Executive Officer Director

D General and/or

Managing Partner
Full Name (Last name first, if individual) -
Sherman, Robert 1
Business or Residence Address (Number and Street, City, State, Zip Code) 1
c/o Boston Millennia, 30 Rowes Wharf, Suite 500, Boston, MA 02110 _
Check Box(es) that Apply: [ Promoter Beneficial Owner [] Executive Officer [] Director ] General and/or .
' Managing Partner

Full Name (Last name first, if individual)
Alta California Partners III, L.P. and affiliates

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Alta Partners, One Embarcadero Street, 37" Floor, San Francisco, CA 94111

\
[

Check Box(es) that Apply: D Promoter [X] Beneficial Owner [_] Executive Officer [} Director

D General and/or”
Managing Partner

Full Name (Last name first, if individual)

Daniel I. Jacobs and Ronit Jacobs, Trustees of The Jacobs Family Trust - 2003, w/t/a dated November 13, 2003 -

Business or Residence Address (N umber and Street, City, State, Zip Code)
2344 0ld Page Mill Road, Palo Alto, CA 94304

Check Box(es) that Apply:  [] Promoter [X} Beneficial Owner [] Executive Officer [] Director

™) General and/or
Managing Partner

Full Name (Last name first, if individual) -
Thye, Dirk

Business or Residence Address (Number and Street, City, State, Zip Code)
85 Beaumont Avenue, San Francisco, CA 94118

Check Box(es) that Apply: D Promoter D Beneficial Cwner D Executive Officer |:| Director

D General and/or
Managing Partmer

Full Name (Last name first, if individual)
Canaan Equity III, L.P: and affiliates

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Canaan Partners, 2765 Sand Hill Road, Menlo Park CA 94025

(Use blank sheet, or copy and use additional copies of this sheet, as neéessary)

Jof 11
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[BYINEORMATION, :

_ Yes No
1. Has the issuer sold, or does the issuer i.ntend to sell, to non-accredited investors in this offering? .....veverrvecerverineesmserssnens O E
Answer also in Appendix, Column 2, if filing under ULOE. ]
2. What is the minimum investment that will be accepted from any individual? ...............coovvvvvvrrerereerer e $0.48
Yes No
3. Does the offering permit joint ownership of a SIRGle UNIMT ... X . O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only. . 4

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, Cit_y, State, Zip Code) : ‘

Name of Associated Broker or Dealer

States in Which Person Listed Has Selicited or Intends to Solicit Purchasers

{Check "All States" or check individual States) . . ...... ... ... . i i i e ] Al States ‘

[§]
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B
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Full Name (Last

=
-

ame first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ' - !
(Check "All States” or check individual STatES) . . . oo v vt v et a e et e [J AN States .
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se blank sheet, or copy and use additional copies of this sheet, as necessary.)

. 1. Enter the aggregate offering pnce of secuntles included in this offermg and the total amount already
| sold. Enter "0" if the answer is "none" or "zero." If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged. -
_ Aggregate Amount Already
Type of Security _ Offering Price Sold
DIEBL....covverrcecrremrarenremsatsnseremsesesanseasemsecasssssseseasesaessese s e ssaseasenseses e ecmt ses e st er e s eee st er e n s $ 0% 0
EQUILY «orvereerrereesmasmsreersssmssssssmessessressssssmasmsossseses SO rerecarsaneennes $ 24,999,999.97 §_22,628,477.4!1
7 D Common & Preferred A
Convertible Securities (including Warrants) .....ccuvvercremrerrrarerescrarernseresmeesasnmeseeeneeseae SE— $
Partnership INTErEStS ..o e s b 0s 0
Other (Specify [ P OO NI R $ 0s 0
TOAlc.ereer et renes e sttt sena s et e ettt e e .. $ 24,999999.97 5§ 22,628,477.41
Answer also in Appendlx Column 3, if filing under ULOE.
2. Emer the number of accredited and non-accredited investors who have purchased securities in this
‘ offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons whe have purchased securities and the aggregate dellar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero.”
’ : Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIE INVESIOTS ... eeciee et s eaa e s r e s s e s ana e smne s anmesrepens e bemenneens - $ 22,628,477.41 _
Non-accredited Investors ............ 0 5 0.
Total (for filings under Rule 504 0Rly).....ooomrvvoieeeeeeeeee e e 0 $ 0
Answer also in Appendix, Column 4, if filing under ULQOE. '
3. If this filing is for an offering under Rulé 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
) Type of . Dollar Amount
Type of Offering - . Security Sold
Rule 505.. e s creaeneeen eeetveeebetorerasteber bt es e bt ers st et b emresanaas . 5
REBUIAHION Aottt s e e e m et b s eme e reme s 3 .
Rule 504 ............... e v s s SR SO b3
TOMAE <. e s e e e R s e e e R R e nr e R en e s e 2

4 a. Furnish a statement of all expensés in connection with the issuance and distribution, of the
securities in this offering. Exclude amounts relating solely to crganization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer Agent's Fees ....cooiivicnnnncne et teeseetbete it eeentaE e seet e te e e eae e ne it b et eant st etensemtateee e
Printing and ENgraving CostS. ...ccooiriierraresranrssssesiasisrrinesssserssssrsasssessarsanssasssssarsssassessassassenssassassacasssassse
Logal FeES..oi s S S ' 70,000.00-
Acco-unt_ing FEES ..vvrrvvvresssesosssesssssesssssssssesssssssessssses oo sessesssis e e s ‘
Engineering Fees....ccoocconiiccnnnine. eeeee ettt seseeeeree s ettt ere s ener et eeee e eeeereeereeree

Sales Commissions (specify finders' fees separately)

Other Expenses (identify)

ROOOOROO

70,000.00

) American LegaiNet, Inc.
5ef 1l . www USCourtForms.com




‘C. OFFERING PRICE NUMBER OF INVESTORS, EXPENSES'A\:D USE OF PROCEEDS o S l

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and tota! expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PIOCEEAS 10 TNE ISSUBT." w...vvvvverevvsseresissssssssssnsssossessossssensssessassesoase s sesseesssoece s sess e ek covanst bbbttt $24,929,999.97

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for T
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and .
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above. :

~ Payments to
Officers,
Directors, & Payments to
. Affiliates Others
Salaries and fees ............................................ |:] 3 |:] s
PUFCHASE OF FERL ESLALE ...cveveeeeeeeeeteete e ter vt bttt sttt en s e ree fvereee e Os . Os
_Purchase, rental or leasing and installation of machinery
AN EQUIPINIENT ...ovc ettt ierne sttt srse s st s ra e r s e s s R e ses e et e sman et s ss e bas sessansan s s er et s s sesen Os Os
Construction or leasing of plant bitildings and fACilitEs ..................meemerrmmomreomermsmmmsmssisssssserions L] 8 Os

Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another

issuer pursuant to a merger) Os s
Repayment of indebtedness - Os

WOrKINg Capital ..o e e e s - [Xs 24,929,999.9"
Other (specify): , ' s

Os
COMN TOLAIS v sers e seresese e s ‘ 45 24,929,999.97
Total Payments Listed (column totals added) - E .
$ . _ : 24,929,999.97

T . D.FEDERALSIGNATURE.- . .~ | @ #7700 0 -

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
. signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

O

Issuer {Print or Type) 7 jJnatur : Date

Coapt Systems, Inc. m/ ‘ Marchazq,’2007
Name of Signer (Pnnt or Type) . Title of Signgr (Print or Type) -

J. Casey McGlynn | Secretary f j

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

END

. . American LagalNet, Inc.
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